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DEED AND ASSIGNMENT AND ASSUMPTION OF GROUND LEASE

6105

KNOW ALL MEN BY THESE PRESENTS that, GENERAL
ELECTRIC CAPITAL CORPORATION (formerly known as General .
Electric Credit Corporation) ("GECC"), a New York corpo-
ration having an office for the reqular conduct of its
business at 1600 Summer Street, Stamford, CT 06905, and
THE CONNECTICUT NATIONAL BANK, a national banking associ-
ation having an office at 799 Main Street, Hartford, CT
06119, not in its individual capacity, but sblely as
owner-trustee ("Owner-Trustee") under an Owner-Trust
Agreement dated October 30, 1984 between GECC and Wil-
mington Trust Company and a Trustee's Succession Agree-
ment dated as of April 24, 1987 by and among GECC, Wil-
mington Trust Company and The Connecticut National Bank
{the Trustee's Succession Agreement and the aforemen-
tioned Owner-Trust Agreement are referred to collectively
hereinafter as the "Owner-Trustee Agreement®™) (GECC and
Owner-Trustee are referred to collectively hereinafter as
"Assignor®), in consideration of the sum of Ten Dollars
{510.00) and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged,
pursuant to that_certain Agreement of Sale and Purchase

dated January 18, 1989, as amended, by and among GECC and
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United Propertieﬁ, Inc. {the "Agreement of Sale"), here-
by:

1. Assign, transfer and set over to UNITED
ASSOCIATES OF DELAWARE, L.P, ("Assignee"), a Delaware
limited partnership, having an cffice c/o United Proper-
ties, Inc., 1010 Laurel Oak Corporate Center, Haddon-
field-Berlin Road, Suite 401, Voorhees, New Jersey 0804}.
all of their right, title and interest, if any, in, to
and under that certain ground lease dated October 26,
1983 between Delaware Solid Waste Authority ("DSWA"), as
landlord, and Crouse Recovery of Delaware, Inc,, as ten-
ant, as amended, the rights of tenant under which were
subsequently assigned to Wilmington Trust Company, as
owner-trustee on behalf of GECC, and which rights are-now
held by Owner-Trustee as successor owner-trustee to Wil-
mington Trust Company, with regard to which ground lease
a certain Memorandum of Lease dated October 29, 1984, an
Amendment Agreement No. 2 to Agreement of Lease dated
December 11, 1986, a CRD Deed and Assignment of Site
Lease dated December 31, 1986, and a Deed of Appointment
of Successor Trustee dated April 24, 1987, have been
recorded in the Recorder of Déeds Office for New Castle
County at 168-297, 487-119, 485-237, and 531-201 respec-

tively (collectively, the "Ground Lease"). This assign-
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ment includes, without' limitation, all rights of Assign- i
or, if any, to and under the indemnity provided by DSWA . :
in Section 2.03 éf the Ground Lease and to and under all
easements, ways, streets, alleys, passages, waters,
waterhouses, rights, liberties, privileges, hereditaments
and appurtenances whatsoever belonging to or appertaining
the parcel of land leased pursuant to the Ground Lease
(the "site") which is generally described by a metes and
bounds description attached hereto as Exhibit -"A" and
hereby made a part hereof. Assignee hereby assumes all '
of Assignor's obligations, if any, under the Ground Lease
accruing after the date hereof and indemnifies Assignor,

jointly and severally, against all claims, actions and

.liabilities under the Ground Lease which arise after the

date hereof. The assignment of the Ground Lease made
hereby is made without any representation or warranty as
to the assignability of,'or the legal effect of the as-
signment of, the Ground Lease.

2, sell, grant, bargain, convey, assign,
transfer and deliver to Assignee, its successors and
assigns, all Assignor's estate, right, title and inter-
est, if any, in and to the ‘buildings and improvements
relating thereto upon the Site including, without limita-

tion, all buildings which are part of that certain energy
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generating facility which is located upon the Site and
further described upon Exhibit "B" attached hereto and
hereby made a part hereof (the "Improvements™). Assignor
hereby agrees to warrant and defend Assignee and its
successors and assigns against any and every person and
persons whomsoever lawfully claiming or to claim, by,
from or under Assignor, any right, title or interest in
the Improvements.

GECC and Assignee acknowledge and agree that’
Owner-Trustee has acted solely as owner-trustee pursuant
to the Owner-Trustee Agreement for the benefit of GECC,
and shall have no liability of any nature whatsoever ir
connection with this Agreement, Assignee shall not seek
any damages or remedies against Owner-Trustee and shall
not name Owner-Trustee as a party to any litigation in-
volving this Agreement or any of the rights assigned
herein {unless the joinder of Owner-Trustee is a proce-
dural requirement for the institution of such an action,
in which event Assignee may name Owner-Trustee as a par-~
ty, but shali not seek to enforce any judgment against
the assets of Cwner—Trustee other than the Facility as
such term is defined in the Agreement of Sale). GECC
hereby uncondizionally guarantees the payment, perfor-

mance and collection of all obligations of Owner-Trustee
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under all documents executed in connection with the

Agreement of Sale. A
This Deed and Assignment and Assumption of

Ground Lease shall be binding upon and inure to the bene-
fit of GECC, Assignee, and Owner-Trustee and their re-

spective successors and assigns.

IN WITNESS WHEREOF, GECC, Assignee and Owner-
Trustee, intending to be legally bound hereby, have duly

executed this Deed and Assignment and Assumption of
Ground Lease as of the ¥ day of June, 1989 to be ef-

fective on the &0 “day of June, 1989, -
Rb &
ASSIGNOR: @h
Ul corp.

GENERAL ELECTRIC CAPITAL
CORPORATION 4, e

THE CONNECTICUT NATIONAL BANK,
not in its individual:capdcity,
but solely as 0wner-Tfusxee e

L L
By: W e

OWNER~TRUSTEE: X A
“ .

P
ad,
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o
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Attest: |
[signatures continued on following page.]
5
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[signatures continued from previous page. ]

Assignee's Address:

1010 Laurel Oak Corporate
Center

Haddonfield-Berlin Road

Suite 401

Voorhees, New Jersey 08043

Assessment Parcel No.
10-011,00-033

ASSIGNEE:

UNITED ASSOCIATES OF
DELAWARE, L.P.

By: UNITED RESQURC
AMERICA, 1

=Y

- !
By: AN R
A
Attest: %‘ 'W”H‘}- .
- S F 7
y :
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a1y '
STATE OF WAsHIvetan )

}  BS:
COONTE OF CoLumsiA )

On the o20* day of Viemt , 1989,
before me, the subscriber, a Notary Public in and for the
State and County aforesaid, personally appeared
Ramzi Wasser , 8 duly authorized representative, of
General Electric Capital Corporation, a New York corpora-
tion, and that he, as such representative, being autho-
rized to do so, executed the foregoing instrument as the
voluntary act and deed of General Electric Capital Corpo-
ration, as aforesaid and that he desires the instrument
to be recorded as such.

WITNESS my band and official seal this day and
year aforesaid.

2,
Notary public 7.

[Notary Seall My Commission Expires: >/
By Commission Expims Anguzt 34, 480y
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uu:é OF WASHINETIN

ISTRICT )
goum oF cOLMPIA

On the §#~ day of %gﬂ £t 1989,
before me, the subscriber, a Not@ry Public in and for the
State _and Count aforesaui, personally appeared

Qt watts &Q“S‘fg 5% ' Wof The Connecti-
cut National Bank, a natioral banking association, and

that he (she), as such officer, being authorized to do so
executed the foregoing instrument as the voluntary act
and deed of The Connecticut National Bank, as aforesaid
and that he (she) desires the instrument to be recorded

as such.

S8

WITNESS my hand and official seal this day and

yea:" aforesaid.
fétary %uE{u:

My Commission Expires:

IOTARY PUBLIC, DESTRICT OF COLUMBIA
COBIRSSI0N EXPIRES APRS, 30, 1594
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ATy .
ETATE- OF WhASHiNGToN )

}  sss
COUNEL OF COLumBIA )

On the o20* day of  Jtema , 1989,
before me, the subscriber, a Notary Public in and for the
! State and County aforesaid, personally appeared
¥ L, and _Jocepln 3. Dowrss 3r, , the
President and gz% ecretary, respec-
tively, of United Resources o America, Inc., a Delaware
Corporation, which is the general partner of United Asso-
ciates of Delaware, L.P., and that they, as such offi-
cers, being authorized to do so executed the foregoing
instrument as the voluntary act and deed of United Re-
sources of America, Inc. as general partner of United
Associates of Delaware, L.P., as aforesaid and that they
desire the instrument to be recorded as such.

WITNESS my hand and official seal this day and, i

year aforesaid, we

My Commission Expires:

$y Commisson Expires Augueg a1, too

[Notary Seall

o,

e e 0 1+ et ek e N e e = 1e om
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EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

ALY THAT CERTAIN tract, plecs or pazesl of land locats
sxcansion of I.nhn‘:'l.:n, Hew z:uh Bundzad, ::: c:-:l':ru‘::t;:.m”
Delaware and mora particularly described an follovs, to witsy

BIGINNING at a peint in the aorthwastorly line of lands now
or formerly of Mayor & Couacil of the City of Wilmingeon, said point
being distant the four following d ibad and di: from the
point of intsrsection of the scuthwasterly zight of way 1line of Conrail
{formazly the Readipg Railzoad, Delawaxs River Extension Branch at 60
fuet wide) and the southeasterly right of way line of Conrail (formerly
:::mwhn::n“ uut’x:oﬁ;u ll:: ’:IIG‘I Cn:;ou :: 100 fest wide) ,courses ona
s ©! alonqg the said southwestezly ¢ .
1line of Delavere River t:uuzha Branchg o 1y right of way
{1) Pazallel vwith the centeriine tzack and distant southwestagly 30
feet therefrom, measured at right angles therets, South {1°=28'-19°
Last, 250.00 fest to a points

{2} South 4§°-31°=50" West, 20.00 feet to & points

{3) Parallel with the canterline track and distant southwastezly S0
fest therefrom, measured 4t right arigles thezsto, South d1°=28°=10°
Zast, 1,290.00 fest to & points amd

(4) Along said un:thvntulz 1ine of lands new or formexly of Mayor &
council of the City of Hilmimguon, South 21°=33'=~20° West, 44.12
¢eet to the said point of Beginning;

TRENCE fxom the said point of Baginning the tweive folloving described
coucses and distancess v
1) Still aleng the said northwesterly line of lands nov or formerly ef °
the Mayor & Council of the City of Wilmington, South 23°=35'-20°
West, 1030,88 feat o & points .

TUENCE by nev lines through lands of Delavazs loud.!lnu Aughority,
the six following d bed and 43

§1) WNorth 55°=4§°=10° West, 40.00 feat to a point:

{2} ,South 23°-33"=20°°West, 83.00 ‘feat o a points

(3] “dorth 55°=4§'=10° West, 626.00 feet to a points

(4) torth 36°=17'=56" East, 162.00 feet to & pointy

is] Noreh 34°52°=42° gast, 60.69 feet to a point of curvaturas

{6} Along & curve to the left having a cadius of 338,00 feek, an axc
iengeh of 80.02 feet to & point, said point being distant dy & chosé
of Horth 28°=02'~ 09° Bast, 79.82 faet from the last descrabed polat

said point alse being the terminus of Energy Lane (at 60 four widels

THENCE crossing the said terminus of Energy Lane and along the southe
westerly line of other lands of the Dalaware Solid Waste Autherity.
%nown as Parcel B, Socuth 717°-08'<50° East, 171.34 fest to & point:

THENCE along the southeastarly lines of sald Paresl B, the two folloving

descrabed courses and distancesi :
{1} Norgh 38°-06°-481" Cast, 168.49 fese tve a poines and

12} Koreh 49%-20°-21° East, 82.27 fzet ¢o & poine, u; the southvesterly
side of Rescuree Lanes

THENCE along the right of vsy lines af seid Ressuzce Lane, the twe

following described and dist t

(1) Nozgh &9°=20°=22" East, §0.00 fast o & points and

{2) South 41°=-28°=10" East, 121.06 feet to the point and place of
Beginnings

CONTAINING within said metes-and bounds 11,623 acres of land being the
samg, MOTe OF lesSace

Continued...
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SUBJECT TO the use in cosmen with others of an access vssemant
lying wvithin the above deseribed pereel and varying in wideh from 60
fest to 100 feet in wideh peralinl to and gemerally contiguous with the
perimetar of said above descrided parcel, as sald access easement is
more particularly shown on Drawing Ho. 23106~F prepared v 13
Lynch, Ing., C ieing and y « eatitled °Preoparcy of
Delaware Solid Waste Authority, Lambszen's Lane ded® dated J 14
23, 1985, last gevised Decembar 15, 1388:

ALSO, TOGETHER with tha use of a utility essement through said
other lands of Delavare Solid Waste Authozity, and more particulacly

deserided as follows, to wits

BEGINNING at & point in the southwesterly line of {course
No.4) of the above described parcal, said peint being distant Norgh $5°%=
46°~10: Wast, 616.00.feet msasurad along sald course No.d;

THENCE from said pointof Negianing and through said lands of Daslaware

Solid Waste Authority, the five following described courses and distances:
Seuth 3199=05'=4%" wWase, 124.60 feat to & polaty

{2) South 39°=07'=04° West, 648.81 feet to 4 poiney

{3) Nogth 72°=14"-38° Mest, 303.38 fest to a poline;

{6) North 83°=09'=19° West, 163.27 feet %o 4 poliat) and

(S} Paraliel to the said scutheastesly right of way line of Conzail .
(formerly Penn-Central Rslizroad, Wev Castle Cut-off at 100 feet ,
wide) and S0 feet southeastazly therefzom measured at right angles
gthereto, South 34°=44°=323° West, 1225.3) feet te a point in the
norgheasterly line of lands of the State of Delaware (Delawvars River
& Bay Authorityls

THENCE THEREDY, North 79°=53°=-03" Wast, $3.02 feat to a point in the said
southeasterly right of wy line of Conrails

FUEHCE TREREBY, Nozeh 34°=46°=29" RBast, 1277.10 feet to & point, said
point being South J8°=46°=29° East, 56,92 feet fxom a point of curvatere
on the said right of way lise 5

TREMCE through said lands of Delavare Solid Waste Authority, the eight
folloving deseribe coursaes and distances:

(1) South 85°=09°~19" Iast, 197.86 fect to & point;

{2) South 72°=14'=38° Ease, 286,01 feet to o points

{31 Norsh 31°=52'«07° Cast. 196.91 feet to & pointy '
§{4) South 56°~07°'~53° Zast, 10.00 feet to a pointy

{5) North 41°=353'=4§" Ease, 155.37 feat to & point;

16) "North 34°-53°=46" Zast, §0.00 feet to a points

(70 Mozeh 16°-16'-08° Tast, 170,00 fest to & pointy end

(8) South 88°=07°=04° Zast, 37.65 feet to a point in the morchwesterly
. . line (Course Ho. &) of the said abave described pagcels

THENCE along the northwesterly snd southwesterly lins of said above
described parcel, the two following described and 41

§1) South J6°-17°=356" West, 70.00 feet to a pointy and

§2) South 55°=46°'~10° Last, 10.00 feet to tha point of Begianing)

CONTAINING within said metes and bounds of said utility essement, 2,733
aczes of land being the same, more of lesS....

THE foregoing utility easement extends from the
lands of Delaware Solid Waste Autherity through lands of
Conselidated Rall Corporation, & Fannsylvania corperation,
pur to a Li Agx for Wize, Pipe and Cable
Transverse Crossings and Longitudinal Occupations becwean
Consolidated Rail Corporation and Crouss Recovery of Dela-
ware, Inc., a Delavars corporation (“CRD"), dated August 1,
1886 and recorded in the office of the Recerder of Deeds for
New Castle County in Miscellaneous Book 0459, Page 170, as
amended December __, 1986 and recopded in Niscellaneous Book

continued...
-
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» Page s thence through lands of The Delawaze Rivar
@63 Bay .Authority, & bi-state sgency established by Compact
bacween the States of New Jessey and Delawaze {the “Bay
Authority”) pursuant to an agressent betwesn the Bay
Autherity and Delavare Solld Waste Authority dated Seprembaer
26, 1986 and recorded in the office of the Recorder of Deeds
gor New Castle County in Miscellansous Book 0419, Page 061,
and assigned by an Assignment from the Delavaze S0lid Waste
mmu:; 0 CRD, acknowledgad Octobar 3, 1986 and recorded
October 7, 1986 in Desd Book 439, Page 089; thence through
lands of I€I Americas, Ine., & Dalawaze P ien, P
to an Ea Agr b 1€ Ameri Inc. and CRD
dated July 23, 1986 and recozded in the office of the
Recorder of Deads for New Castie County in Miscellianecus Book
0459, Page 0156.

ALSO, TCGETHER with & Storm and Sanitvary Sewer
Agresment between Delavara Solid Waste Authoricy and Crouss
Recovery of Delaware, Inec., dated Octobezr 3, 1986 and
;:eezdnd in the Office as aforesald in Deed Book 439, Page

ALSO, TOGETHER with am 2 p b
Delaware Solid ity and Recovery of
Delavaze, Inc., dated Octobar 3, 1986 end recorded in the
office as aforesaid in Deed Book 439, Page 71.

ALSO, TOGETHER with the easements set forth in
Amendment Agreement No. 2 dated Docembes 11, 1986 to Agree-
ment-of Lease betwesn Delavare Solid Waste Authority and
Debtor being recorded concurrently hezewith including the
Storm and Sanitary Sewer Agreement between Dalaware Solid
waste Authority and Crouse Recovery of Delaware, Inc.
attached therste, and ths EBasemant Agreement for a 20-foot
wide water line between Delaware 50lid VWaste Authority and
Crouse Recovery of Delawara, Inc. attached thersto.

The site (designated ag Parcel A} and the primcipal
sasements set forth above are shown on Drawing 23186-F
referred to abave.

e
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. EXHIBIT "B"
IMPROVEMENTS

The Bhergy Generating E‘ac:.ility (EGF) located at

Pigeon Point, Delaware, is comprised of a structural
steel improvement located on an area of nearly 10 acres,
including but not limited to all equipment, machinery,
combustion units, power generating equipment and all
other utilities, etc., excluding rolling stock and any
Excluded Property (as defined in Exhibit "C" of the Bill
of Sale of even date herewith between GECC, Owner-

Trustee, and Assignee) as in existence and located there-

in or attached thereto on the date hereof.

Exhibit B - 1
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